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FAX (410) 332-088$
Ms, Cynthia T. Brown
Chief of the Section of Administration, Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D. C. 20423

Dear Ms Brown: .

I have encloscd for efiling the document described below, to be.recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Loan Subordination Agrcement, a secondary
document, dated as of March 18, 2010. The primary document to which this is connected
is recorded under Recordation No. 26945, We request that one copy of this document be
recorded under Recordation No. 26945-F.

The names and addresscs of the parties to the Memorandum of Loan
Subordination Agreement are:

Security Agent:

Plainfield Direct, Inc.; as successor in interest to Plainfield Offshore Holcling_s'X'I
Inc.

55 Railroad Avenue

Greenwich, CT 06830

Secured Party:

Fifth Third Bank
38 Fountain Square Plaza
Cincinnati, OH 45263

A description of the equipment covered by the Memorandum of Loan
Subordination Agreement consists of ali railroad cquipment now owned or herzafter
acquired by the Rarus Railway Company.



Ms. Cynthia T. Brown
March 19, 2010
Page 2

A fee of $41.00 is enclosed. Please return one copy by email to:

Louis Ii. Gitomer

600 Raltimore Avenue
Suite 301

Towson, MD 21204
Lou_Gitomeri@verizon.net

A short summary of the document to appcar in the index follows: a Memorandum
of Loan Subordination Agreement between Plainfield Direct, Inc., as successor in interest
to Plainfield Offshore Holdings X1 Inc., 55 Railroad Avenue, Greenwich, CT 06830, and
Fifth Third Bank, 38 Fountain Squarc Plaza, Cincinnati, OH 45263, covering all railroad
equipment now owned or hercafter acquired by the Rarus Railway Company.

Very Dy Yours,

[y
e - -./‘_ -

Louis 1. Gitomes
Enclosure
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SURFACE 1 rasPUriaTION BOARD

MEMORANDUM OF LOAN SUBORDINATION AGREEMENT

This Memorandum of Loan Subordination Agreement dated as of March f, 2010, is by and between Plainfield
Direct Inc, as successor in interest (o Plainfield Offshore Holdings X1 Inc. (*Plainficid™), as Secwrity Agent. and
Fifth Third Bank, an Ohio kanking corporation, successor by merger with Flﬁh Third Bank, a Michigan banking,
corporation ("Lifth Third Bank™).

1. Plainfield and Fifth Third Bank have entered into that certain Loan Subordination Agteement (tie ™| oan
Subordination Agreement™) dated as of March 4, 2010,

2. Pursuant to the Loan Subordination Agreement, the security interests hetd by Plainficld in certain Collateral,
including those security interests held by Plainfield under the Subordinated Sccurity Document listed on Exhibit
A altached hereto, are subordinated to the liens on such Collateral securing certain obligations of Borrowel

under that certain Loan and Security Agresment dated as of March 4, 2010, among Borrower and Fiith Thiid
Bank.

3. The terms defined in the Loan Subordination Agreemem and not otherwise defihed herein have, as used
herein, the respective meanings provided for in the Loan Subordination Agreement.

4, This document may be signed in any number of counterparls, each of which shall be an original and all o1
which shall be a part of this Memorandum of 1.0an Subordination Agreement.

IN WITNESS WHEREOF, each of the parties hereto has caused this Mcmorandum of Loan Subordination
Agreement 1o be exccuted by its duly authorized officer as of the date first wiitten above

Fifth Third Bank
.7 ’-_ ‘.'l . -‘——;’“‘ e
By . el
Name- . ( Jraig Sehutt
tule: Vice Presigent
Fifth Third Bank

Plainfield Direct Inc.,
as Security Agent

By:
Naime:
Title:

MEMORANDUM OF SUBORDINATION
AGREEMENT



MEMORANDUM OF LOAN SUBORDINATION AGREEMENT

This Memorandum of Loan Subardination Agreement dated as of March __, 2010, is by and between Plainficld
Direct Inc., as successor in interest to Plainfietd Offshore Holdings X1 Inc. (“Plainfield™), as Security Agent, and
Fifth Third Bank, an Ohio banking corporation, successor by merger with Fifth Third Bank, a Michigan banking

corporation (“Fifih Third Bank™).

1. Plainfield and Fifth Third Bank have ¢ntered into that certain Loan Subordination Agreement (the “Loan
Subordination Agreement™) dated as of March 4. 2010.

2. Pursuant to the Loan Subordination Agreement, the sccurity interests held by Plainficld in certain Collateral.
including those security interests held by Plainfield under the Subordinated Security Document listed on Exhibit
A attached hereto, are subordinated to the liens on such Collateral securing certain obligations of Borrower
under that certain Loan and Security Agreement dated as of March 4, 2010, among Borrower and Fifth Third
Bank.

3, The terms defined in the Loan Subordination Agreement and not otherwise defined herein have, as used
herein, the respective meanings provided for in the Loan Subordination Agreement.

4. This document may be signed in any number of counterparts, each of which shall be an original and all of
which shall be a part of this Memorandum of Loan Subordination Agreement.

IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of Loan Subordination
Agreement to be executed by its duly authorized officer as of the date first written above.

Fifth Third Bank

By: _ — —

Name:
Tile:

Plainfield Direct Inc.,
as Security Agent

Name! Thates X+ Forbd
Title: A sk Tidwedadd

MEMORANDUM OF SUBORDINATION
AGREEMENT
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.

Stateof !t 0., )
- ) ss
County of |+ b )
o AR | -7 -
On thel.” day of 1':4¢ v in the year 2010, before me, _ _“,- Do Ggaeg s the undersigned Notary
\ i . personally known to me 1o be the person

Public, personally appeared < (. . el 5_!:’___
who executed the within instrumentas  * /.« 200, w
named, and acknowledged to me that the corporation vsentad .

on behalf of the carpoiation therein

JA‘"’* JASONL CASSIDY >
Foercn |} Y SOMMISSION :x-:_t:.&s. . Neting Public for
**&\}y SFUTEMBER 24, 20

My Comimission cxpires

MEMORANDUM OF SUBORDINATION
AGREEMENT



Stateof ' ;3 v

[y

Countyof © . ., '
Onthe ! :day of || "'y o' in the vear 2010 beloreme, 40 0 gy f &+ e s e ardersigned Netars
Public, personally appeared _.-- . v Ve __T__.p::usnnal}_\- krnown 1o e o s the paisan
who executed the within instrumentas' . .. - o r+ ' onbehalf of the corporation therein

v 1
=} Fhm meeas ' -
samed, and ackoewledged teome that the carporation exeened it

L
P . ', '

Notary Public for _

kv —— —— —

My Commission expires_ ...- ;-

MEMORANDUM CF SUBORDINATION
AGREEMENT



Exhibit A

SUBORDINATED SECURITY DOCUMENTS

Security Agreement dated Apri] 30, 2007, among Plainfield, as Security Agent, and Rarus
Railway Company, as Security Provider, among others, pursuant to which the Sceurity Provider
grants to Plainfield a continuing security intercst in, among othcr property, all now owned or
hereafter acquired right, title or interest in maintenance equipment on wheels, locomotives. rail
cars. and other rolling stock, as well as rolling stock accessorics intended for a use 1elated to
interstaic commerce, with certain exceptions, as originally recorded by that certain
Memorandum of Sccurity Agreement under Recordation No. 26945 on May 2. 2007

MEMORANDUM CF SUBORDINATION
AGREEMENT



